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rpHE Directors' Liability Act; 1890, is a measure which 
-*- imposes additional duties -and responsibilities upon 
directors and others without in any vay subtracting 'from or 
modifying the duties and responsibilities which heretofore 
have existed. It is not therefore necessary to alter the pre- 
ceding pages of this book ; but the reader must incorporate 
the following notes with the matter contained in Chapters IV. 
and V. of this work. 

All the old liabilities of directors and others are still main- 
tained and additional ones are imposed by this recent 
enactment. 

The eflfect of the measure is to make persons dealing in 
the promotion and formation of companies, both promoters 
aad directors, responsible for the want of reasonable care in 
their published statements. The Act deals not with fraud 
but with a clasa of acts for which, nevertheless, it is 
reasonable that those who commit them should be liable. 

The Act itself is not at all drastic in its character, and 
those who now consider the Act for the first time as a corn- 
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pleted piece of legislation, may well wonder that its contents 
should have created such an outcry and scare as that 
occasioned by its introduction as a Bill in the House of 
Commons. The reason is to be found in the wording of 
the Bill, which differs most materially , from the Act now 
in force. A consideration of the text of the Bill as intro- 
duced into the House of Lords will satisfy the reader that 
its only result could have been to render the position pf ja 
director untenable by men of substance. Honesty of purpose 
and reasonable care were not sufficient to exculpate a director, 
and the whole Bill well merited the caustic condemnation of 
Lord Esher as " a most detestable measure, not one line of 
which would bear the slightest examination." 

The Act as now in force requires nothing which a compe- 
tent director would not hitherto have deemed essential for 
his own protection and credit as a man of business. Honesty 
of purpose has always been a necessary ingredient in the 
conduct of all directors, and the legislature has now enjoined, 
as a legal liability, the necessity for that care in the prepara- 
tion of a prospectus which hitherto every prudent directoir 
has regarded as a moral duty. 

The Act applies only to the preparation and issue of the 
prospectus and has no reference to any acts done by directors 
subsequent to allotment. The Act may briefly be sum- 
marised as follows : — 

A director is liable to pay compensation to any allottee 
who suffers damage by reason of any untrue statement in 
"the prospectus issued by the authority of the director, unless 
the director proves (1) that he had reasonable ground for 
believing and did believe in the truth of the untrue statement, 
and (2) that the untrue statement, if contained in the report 
of an expert or in a public document, was a fair representation 
and time copy of such report or public document. 
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The substantial difference introduced by this Act is that 
the burden of proof is in most cases shifted from the share- 
holder to the director, whereas hitherto the onus of proof lay 
upon the complaining party. 

The writers have thought it advisable to annotate the 
Act sentence by .sentence, so as to point out the liabilities 
incurred and the manner in which they can be avoided. 

The Companies (Winding Up) Act, 1890, which refers to 
companies winding up, compulsorily or under supervision, 
but not to voluntary liquidations, provides by Section 7 that 
on a compulsory order being made a statement of the aflfairs 
of the Company showing its assets, debts and liabilities, and 
accompanied by a list of creditors and particulars of the 
securities held by them, must be submitted to the official 
Receiver. This statement must be verified by the affidavit 
of one or more of the directors and of the secretary or 
manager. Section 8 provides for the public examination of 
directors and others as to their conduct and dealings in 
relation to the business and promotion of the company if the 
Court so orders. 

Section 10, which is substituted for section 165 of 
Companies Act, 1862 (as to which see Chapter XIII. on 
"Misfeasance"), gives the Court power to assess damages 
against delinquent directors, officers and promoters. The 
principal alteration made by this section is that it extends 
the operation of the old section so as to include promoters. 

For convenience of reference the Directors' Liability Act 
and sections 7, 8 and 10 of the Companies (Winding Up) Act 
are appended. 
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DIEECTOES' UABHITT ACT 1890. 

1. This Act may be cited as the Directors Liability Act, 1890. 

2. This Act shall be construed as one with the Companies Acts, 
1862 to 1890. 

3. — (1.) Where after the passing of this Act a prospectus or 
notice invites persons to subscribe for shares in or debentures or 
debenture stock of a company, 

The Act came into force on the 18th August, 1890, and 
therefore applies to every prospectus issued since that date. 
The prospectus or notice need not necessarily be issued by 
the company to render its directors liable. A prospectus 
issued by an issuing house, or even the circular of a financial 
tout, so long as it invites persons to subscribe for shares or 
debentures in the company and is issued " with the know- 
ledge and consent " of the directors, is a document soliciting 
applications for shares or debentures within the meaning of 
the Act. 

The Act applies only to applications for shares in or 
debentures or debenture stock of a company. The word 
" debenture " has received no precise definition by any Act 
or decision, and it is therefore doubtful whether mortgage 
bonds, income bonds, surplus certificates and other special 
securities issued by a few companies are within the meaning 
of the Act. The judges will in all probability give the 
widest meaning to the word " debenture," so as to make it 
apply to all securities issued by a company. 

** A company," i.e., a company formed under the Com- 
panies Acts, with which this Act is incorporated. This Act 
will not, therefore, apply to prospectuses of companies 
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incorporated by Special Act or Eoyal Charter, or formed 
under the Industrial and Provident Societies Act, or under 
the Friendly or Building Societies Acts, or to foreign 
companies. 

" Every person who is a director of the company at the time 
of the issue of the prospectus or notice/' 

The word " director " has received no definition in any 
of the Companies Acts, but may be considered to extend to 
all persons clothed with authority to control the affairs of 
the company subject only to the shareholders. It is, 
therefore, immaterial whether the board of directors is so- 
oaUed or whether it is styled executive council, board of 
control, court of governors, managing trustees, or the 
like — ^all the members are alike liable as directors, if, in 
fact, they direct the affairs of the company. 

It may be noted that the omission of a director's name 
from the prospectus does not discharge him from liability, 
if, in fact, he is a director at the time of the issue. 

" And every person who [having authorised such naming of him] 
is named in the prospectus or notice as a director of the company 
or as having agreed to become a director of the company [either 
inmiediately or after an interval of time],'* 

This has been introduced to prevent a list of names being 
published as those intending to join the board after allot- 
ment. It was suggested that the Act could be evaded by 
publishiog a prospectus under the authority of a board of 
no standing, acting j?ro tem.y whose names would not appear, 
and putting forward a strong board to join after allot- 
ment, who would take no part in the preparation or issue of 
the prospectus. This plan is frustrated by this sweeping 
clause. 
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" And every promoter of the Company," 

As will be seen by sub. sec. 2, this refers only to a 
promoter taking part in the preparation of the prospectus ; 
and, strangely enough, does not include, of necessity, all the 
promoters, to the success of whose ventiire the issue of a 
prospectus is essential. But the words of the Act imme- 
diately following are so wide as to be almost impossible of 
evasion. 

"And every person who has authorised the issue of the 
prospectus or notice," 

This means every person having an interest, direct or 
indirect, in the floating of the company, and authorising the 
issue of the particular prospectus. It is intentionally very 
sweeping in its terms, and is designed to include the many 
interested persons who do not consider themselves promoters, 
but take an active part in the preparation of the prospectus 
and the issue of the company. It will presumably include the 
issuing house and the trustees for debenture holders, if they 
take any part in the composition of the prospectus* The 
solicitors, auditors, stockbrokers, the manager and secretary, 
as such, would seem not to be included if they only act in a 
professional or official capacity. See sub, sec. 2. 

" Shall be liable to pay compensation to all persons who shall 
subscribe for any shares, debentures, or debenture stock on the 
faith of such prospectus or notice for the loss or damage they may 
have sustained by reason of any untrue statement in the prospectus 
or notice, or in any report or memorandum appearing on the face 
thereof, or by reference incorporated therein or issued therewith." 

" Compensation " means an equivalent for loss or damage. 
The amount payable must therefore at least be the actual 
loss of principal plus interest. 



Digitized by 



Google 



OFFICERS OF JOINT STOCK COMPANIES. 9 

" Subscribe," Le,y to contribute to the undertaking. The 
Act refers to original allottees only. It has been suggested 
that where, as in many foreign railway companies, the 
company is under contract to pay for the construction of its 
line by the issue to the contractor of fully paid up shares and 
debentures, and a prospectus is issued by the company on 
behalf of the contractor that the Act would not apply. The 
writers think otherwise. But it would seem clear that where 
the shares have once been issued so that the company has 
ceased to have any control over or interest in them, and a 
prospectus is issued by those holding the shares, inviting 
purchasers to apply for them, such a prospectus is not one 
within the meaning of the Act, as not inviting persons to 
" subscribe for shares in " the company. If, therefore, the 
shares are not underwritten but taken firm, so that the 
transaction is by transfer and not by allotment, the Act 
would seem not to apply. 

" By reason of any untrue statement." It is not enough 
that an untrue statement should be made ; loss or damage 
must arise and that loss or damage must be caused by that 
untrue statement. An untrue statement which produced no 
loss or damage to the original allottees gives rise to no 
action against ftnybody. 

Unless it is proved — 

"(a.) With respect to every such untrue statement not 
purporting to be made on the authority of an expert, or of a 
public official document or statement, that he had reasonable 
ground to believe, and did up to the time of the allotment of the 
shares, debentures, or debenture stock, as the case may be, believe 
that the statement was true ; and ** 

The existence of an ''untrue statement" and loss 
resulting " by reason '* thereof being once proved by the 
complainant, the burden of proof then lies upon the director. 
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10 SUPPLEMENT TO THE LAW OF DIKKOTORS AND 

who, to exonerate himself, has to prove that he had 
reasonable ground to believe that the statement was true 
and did actually believe it to be true up to the time of the 
allotment. That is, belief plus reasonable ground. 

Hitherto the existence of fraud on the part of a director 
had to be proved in every action of deceit. But now, apart 
from any question of fraud, it rests upon the director who 
has permitted the insertion of an untrue statement in a 
prospectus, to prove (1) that he actually believed it (if he 
did not believe it his conduct was fraudulently reckless), 
and also (2) that he had reasonable ground for believing it. 
This throws upon the director for the first time the necessity, 
as weU as the duty, of investigating for himself the truth of 
all statements put forward. It will not necessarily be 
reasonable ground for belief that he " saw it in a book " — 
though the verification of statements by means of standard 
aiithority, will afibrd that •* reasonable ground " which he 
requires for his protection. Eeasonable ground must depend 
upon the circumstances of each case. If in the course of 
his investigation he is himself deceived and misled, he will 
be protected if he has done all that a reasonable man could 
do to protect himself in the conduct of his own affairs. 

The belief of a director in the truth of an untrue state- 
ment must continue up to the moment of allotment ; there- 
fore, if at any time before that period he becomes aware of 
any facts which contradict his previous grounds of knowledge 
and so deprive him of continued reasonable ground for his 
belief, he is liable, if he allows the allotment to proceed, 
unless he protects himself, as provided later on. 

" (b.) With respect to every such untrue statement purporting 

to be a statement by or contained in what purports to be a copy of 

or extract from a report or valuation of an engineer, valuer, 

^ accountant, or other expert, that it fairly represented the statement 
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made by such engineer, valuer, accountant, or other expert, 
or was a correct and fair copy of or extract from the reporter 
valuation.'* 

The untrue statement made upon the report or valuation 
of an expert must be set out in the prospectus, as made 
upon the authority of such expert, in order to bring it within 
this exemption. An extract from the report, but not stated 
so to be, is not within this exception, and a director, to 
escape liability, would have to prove the existence of 
** reasonable ground " for his belief in the truth of the 
imtrue statement. 

In this sub-section the burden of proof again lies upon the 
director desirous of escaping his liability. 

To " fairly represent " the statement made by an expert 
implies that, where a statement is modified or varied by the 
context, such variation or modification is included in the 
statement. The suppressio vert is as bad as the suggestiofakL 
The intention of the section being that the public shall have 
the same means of forming a correct judgment of the 
report or valuation as if they had the whole document 
before them. 

For the protection of the director, it is essential that he 
have before him the original report or valuation, as he is 
made responsible for the correctness of the copy or extract. 
It will be no defence for a director to say that he, honafide^ 
believed in the accuracy of a copy which turned out to be 
incorrect. 

" Provided always, that notwithstanding that such untrue state- 
ment fairly represented the statement made by such engineer, 
valuer, accountant, or other expert, or was a correct and fair copy 
of an extract from the report or valuation, such director, person 
named, promoter, or other person, who authorised the issue of the 
prospectus or notice as aforesaid, shall be liable to pay compen- 
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satioD as aforesaid if it be proved that he had no reasonable ground 
to believe that the person making the statement, report, or valua- 
tion was competent to make it ; and " 

The statement, though untrue, being a eorrect and fair 
copy of the statement made by the expert, a director is not 
liable, even though the statements prove to Be false, and tiie 
valuation worthless. The only instance in which a director 
renders himself liable is, if the plaintiff (the onus being 
upon him) can prove that the director had no reasonable 
ground to believe that the so-called expert was competent to 
make the statement, report or valuation. The fact that a 
person is habitually professionally engaged in making 
reports or valuations upon a particular class of property 
forming the subject matter of the prospectus would be, in 
general, su£Scient reasonable ground for the director to 
believe in his competency. 

" (c.) With respect to every such untrue statement purporting 
to be a statement made by an official person or contained in what 
purports to be a copy of or extract from a public official document 
that it was a correct and fair representation of such statement or 
copy of or extract from such document." 

It should be noted, that a distinction is drawn between 
that which is " official " and that which is ** public official." 

An " official person " probably means any person speaking 
by virtue of an office and as such officer. Such, for instance, 
as the chairman of a company addressing his shareholders in 
general meeting. 

A " public official document " will include all documents 
issued officially by a government or provincial, municipal, or 
other public body, English or foreign. 

It may be noted, that the director is not here bound to see 
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jthe original document ; it appears that he may rely upon 
what purports to be a copy. 

Though the copy or extract may, itself, be inaccurate, and 
the director be thereby misled, still, he is protected if the 
untrue statement was a correct and fair representation of 
such copy or extract. 

" Or unless it is proved that having consented to become a 
director of the company he withdrew his consent before the issue 
of the prospectus or notice, and that the prospectus or notice was 
issued without his authority or consent." 

Here, again, the burden of proof rests upon the director. 
If, in fact, he has withdrawn his consent to become a director 
prior to the issue of the prospectus, and has not authorised 
or consented to the issue, then he is absolutely protected, and 
need take no steps. 

" Or that the prospectus or notice was issued without his know- 
ledge or consent, and that on becoming aware of its issue he forth- 
with gave reasonable public notice that it was so issued without 
his knowledge or consent." 

This applies to the case of every director and to every 
person who having consented to become a director has not 
withdrawn before the issue, and also to the promoters and 
all other persons authorising the issue of the prospectus. 
Two things are essential to their protection (1) to give 
reasonable public notice as by advertisement and circular, 
and (2) to give such public notice forthwith on becoming 
aware of the issue of the prospectus. A very brief delay 
may be fatal, as the intention of the Act is to protect the 
public. 

" Or that after the issue of such prospectus or notice and before 
allotment thereunder, he, on becoming aware of any untrue state- 
ment therein, withdrew his consent thereto, and caused reasonable 
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public notice of such withdrawal, and of the reason therefor, to be 
given.** 

This also applies to all persons aathorising the issue of the 
prospectus who after such issue and before allotment have 
discovered any untrue statement therein. I^ot only must 
they act promptly in giving such public notice, which to 
exempt them must be done before the allotment takes place, 
but they must state in such notice the reason why they 
withdraw their consent to such prospectus. 

*^ (2.) A promoter in this section means a promoter who was a 
party to the preparation of the prospectus or notice, or of the portion 
thereof containing such untrue statement, but shall not include any 
person by reason of his acting in a professional capacity for persons 
engaged in procuring the formation of the company." 

As has already been noted, the word promoter is used in a 
limited sense. No promoter who has not been a party to the 
preparation of the prospectus, or has not authorised its issue, 
is liable imder this Act. The concluding words of the 
sab-section were introduced to protect counsel, solicitors, 
accountants, stockbrokers and others, acting only in their 
professional capacities. 

" (3.) Where any company existing at the passing of this Act, 
which has issued shares or debentures, shall be desirous of obtaining 
further capital by subscriptions for shares or debentures, and for 
that purpose shall issue a prospectus or notice, no director of such 
company shall be liable in respect of any statement therein, unless 
he shall have authorised the issue of such prospectus or notice, or 
have adopted or ratified the same." 

This sub-section exempts each director of existing com- 
panies who may raise farther capital from taking any steps 
to disavow his connection with any prospectus unless he has 



Digitized by 



Google 



OFFICERS OF JOINT STOCK COMPANIES. 16 

actually authorised, adopted, or ratified such prospectus. 
It will be observed that the exemption is general and applies 
to all directors who may hereafter join the board of any com- 
pany which prior to the 18th August^ 1890, had issued 
shares or debentures. 

" (4.) In this section the word " expert " includes any person 
whose profession gives authority to. a statement made by him." 

** 4. Where any such prospectus or notice as aforesaid contains Indemnity 
the name of a person as a director of the company, or as having ^ ^^n™ aa 
agreed to become a director thereof, and such person has not been im- 
consented to become a director, or has withdrawn his consent 
before the issue of such prospectus or notice, and has not 
authorised or consented to the issue thereof, the directors of the 
company, except any without whose knowledge or consent the 
prospectus or notice was issued, and any other person who author- 
ised the issue of such prospectus or notice shall be liable to 
indemnify the person named as a director of the company, or as 
having agreed to become a director thereof as aforesaid, against all 
damages, costs, charges, and expenses to which he may be made 
liable by reason of his name having been inserted in the pros- 
pectus or notice, or in defending himself against any action or legal 
proceedings brought against him in respect thereof." 

The object of this section is to protect any person against 
the unauthorised use of his name on a prospectus as a director. 
It throws upon the directors of a company and all other 
persons authorising the issue of the prospectus, the duty of 
ascertaining that at the time of the issue of the prospectus, 
all the directors whose names appear are consenting parties to 
the issue. 

** 5. Every person who by reason of his being a director, or Contribution 
named as a director or as having agreed to become a director, or jj^^J^ ^„ 
of his having authorised the issue of the prospectus or notice, has 
beoome liable to make any payment under the provisions of this Act, 
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shall be entitled to recover contribution, as in cases of contract, 
from any other person who, if sued separately, would have been 
liable to make the same payment." 

"Where any person has become Kable to make any payment 
under this Act, he can recover a proportionate share from all 
persons equally liable with him whether sued or not. [See 
RamskiU v. Edwards, 31. Oh. D. 100]. This section now 
enables one director to claim contribution against his 
colleagues and the promoters in respect of any payments 
be may have to make under this Act, although his acts have 
been tortious. 



DIEEOTOES' LIABILITY ACT, 1890. 

63 & 64 Vict. Cap. 64. 

An Act to amend the Law relating to the Liability of 
Directors and others for Statements in Prospectuses and 
other Documents soliciting applications for Shares or 
Debentures. [18^^ Atcgmt, 1890.] 

BE it enacted by the Queen's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, and 
Commons, in this present Papliament assembled, and by the authority 
of the same, as follows : — 

Short title. 1, This Act may be cited as the Directors* Liability Act, 1890. 

Oonstruotion. 2. This Act shall be construed as one with the Companies Acts, 1862 
to 1890. 

Liability for 3. — (1.) Where after the passing of this Act a prospectus or notice 

statements in invites persons to subscribe for shares in or debentures or debenture 

prospec . stock of a company, every person who is a director of the company at 

the time of the issue of the prospectus or notice, and every 

person who having authorised such naming of him is named 

in the prospectus or notice as a director of the company or 
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tis having agreed to become a director of the company either 
immediately or after an interval of time, and every promoter of 
the company, and every person who has authorised the issue of the 
prospectus or notice, shall be liable to pay compensation to all persons 
who shall subscribe for any shares, debentures, or debenture stock on th^ 
faith of such prospectus or notice for the loss or damage they may 
have sustained by reason of any untrue statement in the prospectus or 
notice, or in any report or memorandum appearing on the face thereof, 
or by reference incorporated therein or issued therewith, unless it is 
proved — 

(a.) With respect to every such untrue statement not purporting 
to be made on the authority of an expert, or of a public official 
document or statement, that he had reasonable ground to believe, 
and did up to the time of the allotment of the shares, debentures, 
or debenture stock, as the case may be, believe, that the statement 
was true ; and 

(b.) With respect to eveiy such untrue statement purporting to 
be a statement by or contained in what purports to be a copy of 
or extract from a report or valuation of an engineer, valuer, 
accountant, or other expert, that it fairly represented the state- 
ment made by such engineer, valuer, accountant, or other expert, 
or was a correct and fair copy of or extract from the report or 
valuation. Provided always, that notwithstanding that such 
untrue statement fairly represented the statement made by such 
engineer, valuer, accountant, or other expert, or was a correct and 
fair copy of an extract from the report or valuation, such director, 
person named, promoter, or other person, who authorised the issue 
of the prospectus or notice as aforesaid, shall be liable to pay 
compensation as aforesaid if it be proved that he had no reasonable 
ground to believe that the person making the statement, report, or 
valuation was competent to make it ; and 

(c.) With respect to every such untrue statement purporting 

to be a statement made by an official person or contained in what 

purports to he a copy of or extract from a public official document, 

that it was a correct and fair representation of such statement or 

copy of or extract from such document, 

or unless it is proved that having consented to become a director of 

the company he withdrew his consent before the issue of the prospectus 

or notice, and that the prospectus or notice was issued without his 

authority or consent, or that the prospectus or notice was issued without 

his knowledge or consent, and that on becoming aware of its issue he 

forthwith gave reasonable public notice that it v^•as so issued without 
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his knowledge or consent, or that after the issue of such prospectus or 
notice and before allotment thereunder, he, on becoming aware of any 
untrue statement therein, withdrew his consent thereto, and caused 
reasonable public notice of such withdrawal, and of the reason there- 
for, to be given. 

(2.) A promoter in this section means a promoter who was a party 
to the preparation of the prospectus or notice, or of the portion thereof 
containing such untrue statement, but shaU not include any person by 
reason of his acting in a professional capacity for persons engaged in 
procuring the formation of the company. 

(3.) Where any company existing at the passing of this Act, which 
has issued shares or debentures, shall be desirous of obtaining further 
capital by subscriptions for shares or debentures, and for that purpose 
shall issue a prospectus or notice, no director of such company shall be 
liable in respect of any statement therein, unless he shall have 
authorised the issue of such prospectus or notice, or have adopted or 
ratified the same. 

(4.) In this section the word *^ expert " includes any person whose 
profession gives authority to a statement made by him. 

4. Where any such prospectus or notice as aforesaid contains the 
name of a person as a director of the company, or as having agreed to 
become a director thereof, and such person has not consented to become 
a director, or has withdrawn his consent before the issue of such pros- 
pectus or notice, and has not authorised or consented to the issue thereof, 
the directors of the company, except any without whose knowledge or 
consent the prospectus or notice was issued, and any other person who 
authorised the issue of such prospectus or notice shall be liable to 
indemnify the person named as a director of the company, or as having 
agreed to become a director thereof as aforesaid, against all damages, 
costs, charges, and expenses to which he may be made liable by reason of 
his name having been inserted in the prospectus or notice, or in 
(lef ending himself against any action or legal proceedings brought 
against him in respect thereof. 

5. Every person who by reason of his being a director, or named 
as a director or as having agreed to become a director, or of his having 
authorised the issue of the prospectus or notice, has become liable to 
make any payment under the provisions of this Act, shaU be entitled 
to recover contribution, as in cases of contract, from any other person 
who, if sued separately, would have been liable to make the same 
payment. 
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COMPANIES (WINDING UP) ACT, 1890. 

63 & 64 ViOT. Cap. 63. 

• 7. — (1.) Where the court has made an order for winding up a com- statement of 

pany, there shall be made out and submitted to the official receiver a oompany'B 

statement as to the affairs of the company in the prescribed form, 

verified by affidavit, and showing the particulars of the assets, debts, 

and liabilities of the company, the names, residences, and occupations 

of the creditors of the company, the securities held by them respectively, 

the dates when the securites were respectively given, and such further 

or other information as may be prescribed or as the official receiver 

may require. 

(2.) The statement shall be submitted and verified by one or more 
of the persons who are at the time of the winding-up order the directors 
and by the person who is at that time the secretary or other chief officer 
of the company, or by such of the persons being or having been 
directors or officers of the company or having taken part in the forma- 
tion of the company at any time within one year before the order for 
winding up the company, as the official receiver, subject to the direction 
of the court, may require to submit, and verify the same. 

(3.) The statement shall be submitted within fourteen days from the 
date of the order, or within such extended time as the official receiver 
or the court may for special reasons appoint. 

(4.) Any person making or concurring in making the statement 
and affidavit required by this section shall be allowed, and shall be 
paid by the official receiver, out of the assets of the company, such 
costs and expenses incurred in and about the preparation and making 
of such statement and affidavit as the official receiver may consider 
reasonable, subject to an appeal to the court. 

(6.) If any person, without reasonable excuse, makes default in 
complying with the requirements of this section, he shall be liable to a 
fine not exceeding ten pounds for every day during which the default 
continues. 

(6.) Any person stating himself in writing to be a creditor or con- 
tributory of the company shall be entitled by himself or by his agent at 
all reasonable times, on payment of the prescribed fee, to inspect the 
statement submitted in pursuance of this section, and to a copy thereof 
or extract therefrom. But any person untruthfully so stating himself 
to be a creditor or contributory shall be guilty of a contempt of court, 
and shall be punishable accordingly on the application of the liquidator 
or of the official receiver. 
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COMPANIES (winding UP) ACT, 1890.. 



8. — (1.) Where the court has made an order for winding up a com- 
pany, the official receiver shall, as soon as practicable after receipt of 
the statement of the company's afEairs, submit a preliminary report to 
the court — 

(a) as to the amount of capital issued, subscribed, and paid up, 
and the estimated amount of assets and liabilities ; and 

(6) if the company has failed, as to the causes of the failure ; 
and 

(c) whether in his opinion further inquiry is desirable as to any 
matter relating to the promotion, formation, or failure of the 
company, or the conduct of the business thereof. 

(2.) The official receiver may also, if he thinks fit, make a further 
report, or further reports, stating the manner in which the company 
was formed, and whether in his opinion any fraud has been committed 
by any person in the promotion or formation of the company or by any 
director or other officer of the company in relation to the company 
since the formation thereof, and any other matters which in his opinion 
it is desirable to bring to the notice of the court. 

(3.) The court may, after consideration of any such report, direct 
that any person who has taken any part in the promotion or formation 
of the company, or has been a director or officer of the company, shall 
attend before the court on a day appointed by the court for that 
purpose, and be publicly examined as tu the promotion or formation 
of the company, or as to the conduct of the business of the company, 
or as to his conduct and dealings as director or officer of the company. 

(4.) The official receiver shall take part in the examination, and for 
that purpose may, if specially authorised by the Board of Trade in that 
behalf, employ a solicitor with or without counsel. 

(5.) The liquidator where the official receiver is not the liquidator 
and any creditor or contributory of the company may also take part in 
the examination either personally or by solicitor or counsel. 

(6.) The court may put such questions to the person examined as to 
the court may seem expedient. 

(7.) The person examined shall be examined on oath, and it shall be 
his duty to answer all such questions as the court may put or allow to 
be put to him. The person examined shall at his own cost, prior to 
such examination, be furnished with a copy of the official receiver's 
report, and shall also at his own cost be entitled to employ at such 
examination a solicitor with or without counsel, who shall be at liberty 
to put such questions to the person examined as the court may deem 
just for the purpose of enabling that person to explain or qualify any 
answers given by him. Provided always, that if such person is, in the 
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opinion of the court, exculpated from any charges made or suggested 
against him, the court may allow him such costs as the court in its dis- 
cretion may think fit. Notes of the examination shall be taken down in 
writing, and shall be read over to or by, and signed by, the person 
examined, and may thereafter be used in evidence against him. They 
shall also be open to the inspection of any creditor or contributory of 
the company at all reasonable times. 

v8.) The court may, if it thinks fit, adjourn the examination from 
time to time, 

(9.) A public examination under this section may, if the court so 
directs, and subject to general rules, be held before any judge of ,. 
county courts, or before any officer of the Supreme Court, being an 
oSBcial referee, master, registrar in bankruptcy, or chief clerk, or before 
any district registrar of the High Com*t named for the purpose by the 
Lord Chancellor, or in the case of companies being wound up by a 
Palatine court, before a registrar of that court, and the powers of the 
court under sub-section six, seven, and eight of this section may 
except as to costs be exercised by the person before whom the 
examination is held. 

10. — (1.) Where in the course of the winding up of a company under Power of 
the Companies Acts it appears that any person who has taken part in court to 
the formation or promotion of the company, or any past or present ^e?ai?ainBt 
director, manager, liquidator, or other officer of the company, has mis- delinquent 
applied or retained or become liable or accountable for any moneys or directors, 
property of the company, or been guilty of any misfeasance or breach TjroSoters^ 
of trust in relation to the company, the court may, on the application 
of the official receiver, or of the liquidator of the company, or of any 
creditor or contributory of the company, examine into the conduct of 
such promoter, director, manager, liquidator, or other officer of the 
company, and compel him to repay any moneys or restore any pro- 
perty so misapplied or retained, or for which he has become liable or 
accountable, together with interest after such rate as the court thinks 
just, or to contribute such sums of money to the assets of the company 
by way of compensation in respect of such misapplication, retainer, 
misfeasance, or breach of trust as the court thinks just. 

(2 .) The provisions of this section shall apply in the winding up of 
any company under the Companies Acts, whether the same is being 
wound up by or subject to the supervision of the court, or is being 
wound up voluntarily, and whether the winding up commenced before 
or after the passing of this Act, and notwithstanding that the offence is 
one for which the offender may be criminally responsible. 

^ ':? : ^• 
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WATERLOW & SONS LIMITED, 

COMPANIES STATIONESS AlH) BEGISTBATIOIT AGElTtS 



LiBT OF Forms fob Imco&fobation, Beoistbation, &o. 
8d. each; Ss. 6d. per quire wlien not otherwiBO 8i>eoifled. 



^o. 840 Summary of Capital and Shares, and List of Members, required to he 
returned to the Registrar annually, hy all Registered Companies. 
Section d6. Form £!. 

„ 841 Continuation Sheets for ditto. 

„ 831 Memorandum of Assooiation, for a Company Limited by Shares. Form A 

„ 831a „ „ „ Limited by Guarantee. „ B 

„ 832 Notice of Situation of Registered Office. Section 40. 

„ 832a „ Change of Situation of ditto. 

„ 833 „ Increase of Capital. Section 34. 

„ 836 Annual Balance Sheet, 6d. each ; 6s. 6d. per quire. 

„ 836 Articlesof Association.— (Table A.— Companies Act, 1862.) -Lithographed as a Draft 
for professional use, alteration and settlement. 2s. 6d. each. 

„ 837 Memorandum and Articles of Association, on Foolscap Bookwise, in Letterpress, can 
be used as a Draft or for reference. 2s. 6d. each. 

„ 838 Form of Si>ecial Resolution. Section 60. 

„ 830 Copy of Register of Directors and Managers of a Company with Capital not divided 
into Shares. 

„ 840a Summary of Capital and Shares for Companies issuing Share Warrants. 

„ 841a Continuation Sheets for ditto. 

„ 842 List of Stockholders— Section 20.— Front and Continuation Sheet. 

,,843 Notice of Consent to take Name of Subsisting Company. 



„ 844 Statement, Form D. Section 44. 8d. 

each ; 2s. 6d. per quire. 
,, 846 Notice for Gkizette of Resolution 

for Voluntary Winding-up. 
„ 846 Ditto Convening Final winding-up 



847 Liquidator's Return of Winding-up 
Meeting. 



No. 321 Transfer of Shares or Stock. 

„ 322 Transfer of Shares or Stock, 
Companies Act, 1862. 

„ 323 Transfer of Bonds or Deben- 
tures. 

„ 026 Proxy. 

„ 026a Do. Companies Act, 1862. 



'6 



Letter of Allotment, 1/6 per qre. Notice of Call, 2/- per qre. 
Mortgage Debenture Bond 6d. eaoh, 6s. per qre. 



WATERLOW AND SONS LIMITED 

ATTEND TO THE REGISTRATION OF COMPANIES AND TO THE 
STAMPING AND FILING OF COMPANIES' ANNUAL LISTS OF SHARE- 
HOLDERS AND OTHER REQUISITE FORMS AT THE JOINT STOCK 
REGISTRY, SOMERSET HOUSE, AND FORWARD A OERTIFIOATIS 
OF REGISTRATION. ^ 

WATERLOW & SONS LIMITED, * 

LONDON WALL, LONDON. ,J^^ GoOgle 



WATERLOW &. SONS LIMITED, 

COMPANIES STATIOlfrEBS AND SEGISTRATION AGENTS. 



LIMITED LIABILITY COMPANIES BOOKS. 



A Pattern Book corUainmg Specimen pages of Books mentioned below 
and Share CertificateSy Seats y <(rc., will he sent on <ipplication. 



1 Shabi LiDttiB, Demy, red grained basil 



Sise of leaf 
in inches. 
141 X9i 



2 ^Rboistxb ov MiMBiu and Annual Lisv,') 
Si Medium foUo, in basil; 

4 BlOIBTSB ON TbANBTIBS, „ „ „ 

6 Allotxnnt Book, „ „ „ 



16X101 

16 X m 

X 10| 



16 



'r 


*V: 


'^. 


12 Sheets, 
48 Pages. 
«. d. 


24 Sheets, 

96 Pages. 

•. d. 


48 Sheet 
192 Page 


21 


27 6 


86 


16 
18 6 


21 
26 


80 
84 



REGISTEB OF MEMBEBS, 
comprising in one Book— 

6 rNumBICALlNnNX 

7 J BxOIBXBB ON MXXBNBS /'I ox ^ 

8 •< Annual SmiMAST on Oankal and Shabxs and | ^^ -^ 

I List on Bhabbholdnbs 

9 LBxoxstnb on Tbanbnxbs 



Half-bonnd. Bound basil. 

24/- 27/- 



Bnssia. 
31/6 



10 NuMNBiOAL Bnoxstxb, Medium folio, in basil ... 

11 Tbanbnnb Lndonb, D^y folio, in basil 

12 B^xsTNB ON MoBTOAoxB, obloug F'cap, cloth, 6/6 
18 BsoxBTSB ON Bonds, Impierial oblong 4to., basil... 
14 Shaxnholdnbs' Addbxss Book, Medium folio, 

basil 

16 Shaxn Capital Lndonb, Sup. Boyal, in basil ... 

16 Snal Book, F'cap oblong folio, i basil, 16/- 

17 Bnoistxb on Lnttxbs, F'cap folio, \ basil 

18 DiBNOTOBs' Attnndancx Book, F'cap 4to., inter- 

leaved blotting. Limp Boan, 6/- 

19 MnruxN Book, Demy fouo, in basil 

!? . " « •» ll'*»P " »• 

21 AoxNDA Book, Demy „ „ 

22 „ „ F'cap ,, ,, 

28 Gash Book, Demy folio, in basil 

?i , »' I. F'cap „ „ 

26 JouBNAL, Demy „ „ 

26 „ F'cap „ „ 

27 Lndonb (single). Demy folio, in basil 

28 „ ,. F'cap „ „ 

29 LNdobb (double). Demy „ „ 

80 „ „ F'cap „ „ 



16 
14* 
8 
10 

16 
18 
8 

m 

8 

^H 
12 

14 
12 
14it 
12 
14 r 
12 
14 r 
12 
14 f 

m 



X m 

X Oi 
X 12i 
X 14* 

X lOj 
X 18 
X 12* 
X 8 



SQrs. 


4Qr8. 


6 Qrs. 


6 Qrs. 


«. 4. 


«. d. 


•. d. 


«. d. 


83 6 


37 6 


42 


•.. 


26 


29 


83 





36 



33 
62 



6 37 6 
6 67 6 



42 
64 6 



8 

I* 
P 

9* 

8 

9* 

8 



18 
12 
18 
12 
18 
12 
18 
12 

13* 



12 



20 
14 
20 
14 
21 
14 
21 
14 
22 
16 
22 
16 



22 
16 
22 
16 
23 
16 
23 
16 
24 
17 
24 
17 



13 6 
All the ahovt are kepi in rioek except Not. 11, 13, 14 and 16, which are onljf ntade to order, 



Promoters and Secretaries of Pablio Companies are invited to seleo^ 
their Aooonnt Books from a large and well-seasoned Stock, consisting 
of many hundreds of Books of every description, ruling and binding of 
the best workmanship. 



WATERLOW & SONS LIMITED, 

LONDON WALL, LONDON, E.C«byGoOgle 



Public Gempanies' Registration Agency. 

WATERLOW & SONS LIMITED, 

STATIONERS, PRINTERS. 



AND 



DIE SINKERS AND ENGRAVERS, 



FOB 



PUBLIC COMPANIES. 



FORMS 

GENERAL AGENCY 

DIE SINKING. 

ENGRAVING . 

PRINTING 

BOOKS 

LITHOGRAPHY . 



. Annual Summaries, &o. 

(Registration of Companies, 
M &o. 

. Companies' Seals, Dies, &;o. 

Share and Stock Certificates, 
Debentures, Bonds, Cheques, 
Receipts, &;c.^ &;o. 

/ Memorandum and Articles of 
. } Association, Special Resolu- 
( tions, &c. 

/ Register of Members, Allot- 
. < ment Book, Sliare Ledger^ 
( &c. 

/"Circulars, Letters, Maps, 
I Plans and Sections, and 
j other Drawings to accom- 
V pany Prospectuses. 



86, & 86, LONDON WALL, LONDON, E.G. 
Btrhinoham Branch* 9, Tbmple Bow. 
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